CGerald C. Bender (GB-5849)
Lawrence A. First (LF-9650)
Jani ce Mac Avoy (JM 8561)
FRI ED, FRANK, HARRI S, SHRI VER

& JACOBSON
(A Partnership Including

Pr of essi onal Cor porati ons)
Attorneys for Debtors

and Debt ors-in-Possessi on
One New York Pl aza
New Yor k, New York 10004
(212) 859-8000

UNI TED STATES BANKRUPTCY COURT
SOUTHERN DI STRI CT OF NEW YORK

- - - - - - - - - - - - - - - - - - _X
In re: ; Chapter 11
X Case Nos. 00 B 41065 (SwmB)
RANDALL' S | SLAND FAM LY GOLF : t hrough 00 B 41196 (SMmB)
CENTERS, INC., et al., :
(Jointly Adm ni stered)
Debt or s.
- - - - - - - - - - - - - - - - - - _X

STI PULATI ON AND ORDER MODI FYI NG
ADM NI STRATI VE SERVI CES AGREEMENT

WHEREAS, on May 4, 2000 (the "Filing Date"), each of the
above-capti oned debtors and debtors-in-possession (collectively, the
"Debtors") filed with this Court a voluntary petition for relief under
chapter 11 of the Bankruptcy Code. By order of this Court dated as of the
Filing Date, the Debtors' chapter 11 cases are being jointly adm nistered.
Pursuant to sections 1107 and 1108 of the Bankruptcy Code, the Debtors are
continuing to operate their businesses and manage their properties as
debt or s-i n- possessi on;

WHEREAS, prior to the Filing Date, Alta Health

& Life Insurance Conpany ("Alta"), fornmerly known as Ant hem



Health & Life Insurance Inc., and Fam |y Golf Centers, Inc.
("Famly Golf"), one of the above-referenced Debtors, entered
into an Adm nistrative Services Agreenment, effective as of
January 1, 1998 (the "Agreenent”), which provides, anong

ot her things, that Alta will provide clains processing
services to Famly Golf in connection with various health

i nsurance plans that Fam ly Golf provides to enpl oyees

el igible under those plans;

WHEREAS, Fam ly Golf and Alta have had
di sagreenents with respect to certain aspects of the
Agreenent, including the timng and anount of paynents due
t her eunder;

WHEREAS, Alta has indicated that certain
nodi fications to the Agreenment nust be nade in order for its
claims processing services to continue;

WHEREAS, Fam |y Golf believes that the
continuation of services by Alta to Fam |y Golf under the
Agreenent is in the best interests of the Debtors’ estates
because continuing to work with Alta will ensure that the
Debtors’ enpl oyees and their famlies receive uninterrupted
medi cal and other health-related care and avoid any
di sruption engendered by a switch to another clains
adm ni strator;

WHEREAS, the essential ternms of this
Sti pul ati on have been provided to counsel for the O fici al
Commttee of Unsecured Creditors (the "Creditors Conmttee")

in the Debtors' chapter 11 cases and to counsel for The Chase
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Manhat t an Bank (" Chase"), as agent under the Debtors' post-
petition financing facility, and both the Creditors’
Committee and Chase have indicated that they have no
obj ection to the proposed changes to the Agreenent and this
Sti pul ati on;

WHEREAS, Alta and Famly Golf desire to nodify
t he Agreenent on the ternms and subject to the conditions set
forth herein;

NOW THEREFORE, IT IS HEREBY STl PULATED AND

AGREED, by and between Alta and Famly Golf, as follows:

1. Subj ect to the immedi ately succeedi ng sentence,
promptly followi ng the occurrence of the Effective Date (as
such termis defined in paragraph 9 below), Famly Golf wll
pay to Alta in respect of the period fromthe Filing Date
t hrough July 31, 2000 (the "Subject Period") any outstanding
post-petition amounts owed to Alta under the Agreenent
(i ncludi ng any unpaid clains rei mbursenents and fixed costs).
Both parties hereby agree that the cal culation of the portion
of such outstanding post-petition anounts that relate to fixed
costs will be estinmated based upon the December 1999
eligibility roster previously delivered to Alta by Famly Golf
that reflects the status of the Fam |y Golf account as of
Decenmber 1999. Once the eligibility figures have been
updated, as set forth below in paragraph 7 of this
Stipulation, both Famly Golf and Alta will adjust the fixed
cost ampunts due to Alta under the Agreenent for the Subject
Period and any period follow ng the Subject Period through the
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date such figures are so updated and each party will provide
any additional funding or credits then due, as appropriate.

2. Both parties agree that Famly Golf is not
required to pay to Alta in respect of the period prior to the
Filing Date any outstanding pre-petition ambunts owed to Alta
under the Agreenment. Nothing in this Stipulation shall (i)
preclude or otherwise limt Alta's right to file such clains
as may be necessary to assert its right to paynent of such
pre-petition obligations; (ii) constitute a determn nation as
to the validity or anount of any clains held by Alta in
respect of outstanding pre-petition amounts, or (iii) prohibit
or otherwise |limt the right of the Debtors, the Creditors'
Comm ttee, or any bankruptcy trustee for the Debtors, from
asserting any defense, offset or counterclaim or otherw se
chal | engi ng, any such cl ai ns.

3. Famly Golf will remain current on all of its
continui ng, post-petition obligations under the Agreenent,
except as nodified by the terns added as part of this
Stipulation, subject to the rights that the parties my have
to contest the other party's performance thereunder.

4. Famly Golf will make clains reinbursenent
payments to Alta on the second busi ness day follow ng the 15th
day of every nonth and the | ast business day of every nonth.
Not |ater than 5 days followi ng the Effective Date, the
Debtors will establish a bank account that can be accessed by

Alta electronically for all future clains reimbursenment



payments under the Agreenent. All paynments will be nmade by
wire transfers; such wire transfers will be initiated by Alta.

5. Fam |y Golf will nake fixed costs paynments to
Alta on the first business day following the first day of each
nmont h, subject to a 31-day grace period starting with the
first day of said nonth, as provided by the Agreement. Once
the eligibility figures have been updated as set forth bel ow
in paragraph 7 of this Stipulation, the Debtors will be
responsi ble for all prem um self-accounting responsibilities
under the Agreenment (including conpletion of self-accounting
statenments, updating eligibility information, and verifying
eligibility and benefits on an ongoi ng basis).

6. Promptly following the Effective Date, pursuant
to an escrow agreenent which shall contain ternms and
provi si ons reasonably satisfactory to both parties, Alta wll
establish an escrow account, and the Debtors will deposit into
such escrow account a security deposit in the anmount of
$65,000. If Famly Golf fails to nake any post-petition
payments due under the Agreenent, subject to any applicable
grace periods, as nodified by this Stipulation, Alta will have
the right to use any and all funds on deposit in the escrow
account to obtain paynent for any such default. 1In the event
the Agreenent is term nated by either party by its ternms and
all performance by both Famly Golf and Alta has been
conpleted, Alta will return the bal ance of the deposit, if

any, to the Debtors or any successor entities, as applicable.



7. Fam|ly Golf and Alta will work together on a
joint basis to fix all existing problens associated with
eligibility under the Agreenent, and both parties agree to
supply the necessary data to resolve these issues in order to
enable Famly Golf to calculate the fixed costs as they becone
due. This process shall be conpleted no | ater than 30 days
following the Effective Date, unless otherw se extended upon
written consent by both parties.

8. Alta represents and warrants that it has full
power and authority to execute this Stipulation. Famly Golf
represents and warrants that it has full power and authority
to execute this Stipulation, subject to authorization and
approval of the Bankruptcy Court.

9. This Stipulation and its inplenentation are
subj ect to authorization and approval by the Bankruptcy
Court. Other than the obligations of this paragraph 9
hereof, this Stipulation shall not becone effective until the
first business day following the day that (i) the Stipulation
has been "So Ordered"” by the Bankruptcy Court and (ii) such
order of the Bankruptcy Court is final (i.e., (a) no |onger
subj ect to approval or certiorari proceeding or (b) if a
timely approval has been filed, a stay has not been entered
pendi ng appeal) (the "Effective Date"). O her than the
obligations of this paragraph 9 hereof, should the Effective
Date not occur, this Stipulation shall be null and void and
of no force and effect and shall be w thout prejudice to the
parties hereto and shall not be referred to by either of the
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parties hereto for any purpose what soever except as to and
for the purposes of this paragraph 9 and each party shall be
restored to its respective position existing i mediately
prior to the execution of this Stipulation without prejudice,
as if this Stipulation and the agreenment upon which this
Stipulation is based were never agreed to by the parties.

10. Both parties agree that nothing in this
Stipulation shall constitute an assunption of the Agreenent
(as nmodified herein or otherw se) pursuant to section 365 of
t he Bankruptcy Code. Notw thstanding anything to the
contrary contained herein, the Debtors reserve all of their
rights in respect of assunption or rejection of the Agreenent
pursuant to section 365 of the Bankruptcy Code.

11. Except as nodified by this Stipulation, the
Agreenent shall remain in full force and effect. Nothing in
this Stipulation shall be deemed to constitute a waiver of
conpliance by any of the parties of any term provision or
condition of the Agreenment or prejudice any right or remedy
the parties may have in connection with the Agreenment.

12. The Bankruptcy Court shall retain jurisdiction
to resolve any disputes between the parties arising with
respect to this Stipulation.

13. This Stipulation may be executed in two or nore
counterparts, each of which shall constitute an original, but
all of which, taken together, shall constitute one and the

same docunent .



14. This Stipulation my not be amended or nodified

except by further order of the Bankruptcy Court.

Dat ed: New Yor k, New York
Sept ember 18, 2000

FAM LY GOLF CENTERS, | NC.,
a debtor-in-possession

538 Broadhol | ow Road

4t h Fl oor

Melville, NY 11747

By: /s/ Panela S. Charles

ALTA HEALTH & LI FE | NSURANCE
COMPANY

8525 East Orchard Road

Engl ewood, Col orado 80111

By: [/s/ Cherie Emmons

SO ORDERED
This 26'" day of October, 2000

/s/ STUART M BERNSTEI N
UNI TED STATES BANKRUPTCY JUDGE

341885



